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INTELLECTUAL PROPERTY COLLATERAL ASSIGNMENT AGREEMENT

1. RECITALS.

o JOHNSON & JOHNSTON ASSOCIATES, INC., a New Hampshire corporation (together
with its successors and assigns, “Borrower™), is entering into the Credit Agreement, as hereinafter
defined, with KEYBANK NATIONAL ASSOCIATION (“Bank™).

Borrower understands that Bank is willing to enter into the Credit Agreement and to grant
financial accommodations to Borrower thereunder only upon certain terms and conditions, one of
which is that Borrower grant to Bank a security interest in and collateral assignment of the Collateral,
as hereinafter defined, and this Intellectual Property Collateral Assignment Agreement (as the same
may from time to time be amended, restated or otherwise modified, this “Agreement”) is being
executed and delivered in consideration of each financial accommodation, if any, granted to
Borrower by Bank and for other valuable considerations.

2. DEFINITIONS. As used in this Agreement, the following terms shall have the
following meanings:

2.1.  “Assignment” shall mean an Assignment in the form of Exhibit A hereto.

2.2.  “Collateral” shall mean, collectively, all of Borrower’s existing and future (a) patents,
patent registrations, patent applications, patent licenses, technology licenses, trade secrets, know-
how, trademarks, trademark registrations, trademark applications, trademark licenses, trade names,
service marks, domain names, copyright registrations and copyright licenses, whether federal or
state, including, but not limited to, those listed on Schedulé 1 hereto (as such Schedule 1 may from
time to time be amended, supplemented or otherwise modified); (b) common law trademark rights,
copyrights, improvements and inventions; (c) renewals, proceeds on infringement suits, and rights
to sue for past, present and future infringements relating to any of the foregoing; (d) goodwill
associated with any of the foregoing; (e) royalties; and (f) proceeds of any of the foregoing.

2.3.  “Credit Agreement” shall mean the Credit and Security Agreement executed by and
between Borrower and Bank and dated as of the 31* day of January, 2000, as the same may from
time to time be amended, restated or otherwise modified or replaced.

2.4. “Debt” shall mean, collectively, (a) all Loans; (b) all other indebtedness or other
obligations now owing or hereafter incurred by Borrower to Bank pursuant to the Credit Agreement
and the Notes executed in connection therewith; (c) each renewal, extension, consolidation or
refinancing of any of the foregoing, in whole or in part; (d) all interest from time to time accruing
on any of the foregoing, and all commitment and other fees payable pursuant to the Credit
Agreement; (€) every other liability, now or hereafter owing to Bank (or any affiliate of Bank) by
Borrower, and includes, without limitation, every liability, whether owing by only Borrower or by
Borrower with one or more others in a several, joint or joint and several capacity, whether owing
absolutely or contingently, whether created by note, overdraft, guaranty of payment or other contract
or by a quasi-contract, tort, statute or other operation of law, whether incurred directly to Bank (or
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such affiliate) or acquired by Bank (or such affiliate) by purchase, pledge or otherwise and whether
participated to or from Bank (or such affiliate) in whole or in part; and (f) all costs and expenses,
including attorneys’ fees, incurred by Bank (or any affiliate of Bank) in connection with the Credit
Agreement or in connection with the collection of any portion of the indebtedness or other
obligations described in (a), (b), (¢), (d) or (e) hereof.

2.5. “Event of Default” shall mean an event or condition that constitutes an event of
default pursuant to Section 8 hereof.

2.6. “GA-TEK” shall mean GA-TEK Inc. (formerly known as Gould Inc.), an Ohio
corporation, together with its successors and assigns.

2.7. “GA-TEK License” shall mean license granted by Borrower to GA-TEK pursuant to
the License Agreement, dated as of April 14, 1993, between Borrower, as licensor and GA-TEK, as
licensee, as the same may from time to time be amended, restated or otherwise modified.

2.8.  “Loan” shall mean any Loan, as defined in the Credit Agreement, granted pursuant
to the Credit Agreement.

2.9.  “Person” shall mean any individual, sole proprietorship, partnership, joint venture,
unincorporated organization, corporation, limited liability company, institution, trust, estate,
government or other agency or political subdivision thereof or any other entity.

Except as specifically defined herein, capitalized terms used in this Agreement that are defined in
the Credit Agreement shall have their respective meanings ascribed to them in the Credit Agreement.

3. GRANT OF ASSIGNMENT AND SECURITY INTEREST. In consideration of and
as security for the full and complete payment of all of the Debt, Borrower hereby agrees that Bank
shall at all times have, and hereby grants to Bank, a security interest in and collateral assignment of
all of the Collateral, including (without limitation) all of Borrower’s future Collateral, irrespective
of any lack of knowledge by Bank of the creation or acquisition thereof.

4. REPRESENTATIONS AND WARRANTIES. Borrower represents and warrants to
Bank that:

(a) Borrower owns all of the Collateral and, whether the same are registered or
unregistered, no such Collateral has been adjudged invalid or unenforceable.

(b) The Collateral is valid and enforceable.

(c) ~ Borrower has no knowledge of any claim that the use of any of the Collateral does
or may violate the rights of any Person.
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(d) Except for liens permitted pursuant to Section 5.9 of the Credit Agreement and except
for licenses permitted pursuant to Section 5 hereof, Borrower is the sole and exclusive owner of the
entire and unencumbered right, title and interest in and to the Collateral, free and clear of any liens,
charges and encumbrances, including, without limitation, pledges, assignments, licenses, registered
user agreements and covenants by Borrower not to sue third Persons.

(e) Borrower has not transferred any interest in or license of the Collateral to any Person
within the last five (5) years, other than the GA-TEK License.

® Borrower has full power, authority and legal right to pledge the Collateral and enter
into this Agreement and perform its terms.

(2) Borrower has used, and shall continue to use, for the duration of this Agreement,
proper statutory notice in connection with its use of the Collateral, except where the failure to do so
will not have a material adverse effect on Borrower.

5. FURTHER ASSIGNMENT PROHIBITED. Borrower shall not enter into any
agreement that is inconsistent with Borrower’s obligations under this Agreement and shall not
otherwise sell or assign its interest in, or grant any license or sublicense (other than the GA-TEK
License or any sublicense in existence on and granted prior to the date hereof) with respect to, any
of the Collateral without Bank’s prior written consent. Absent such prior written consent, any
attempted sale or license is null and void.

6. RIGHT TOINSPECT. Borrower hereby grants to Bank and its employees and agents
the right, during regular business hours, to visit any location of Borrower or, if applicable, any other
location, and to inspect the products and quality control records relating thereto at reasonable times
during regular business hours, at Borrower’s expense.

7. STANDARDPATENT AND TRADEMARK USE. Neither Borrower nor GA-TEK
shall use the Collateral in any manner that would jeopardize the validity or legal status thereof. With
respect to the Collateral, Borrower and GA-TEK shall (a) comply with all patent marking
requirements as specified in 35 U.S.C. §287, and (b) further conform their respective usage of any
trademarks to standard trademark usage, including, but not limited to, using the trademark symbols
®, ™, and ™ where appropriate.

8. EVENT OF DEFAULT.

(a) The occurrence of any of the following shall constitute an “Event of Default” under
this Agreement (i) if the Debt, or any portion thereof, shall not be paid in full when due and payable,
whether due by lapse of time or acceleration of maturity or otherwise, (ii) if an Event of Default, as
defined in the Credit Agreement, shall occur under the Credit Agreement, (iii) if Borrower shall fail
to fully perform or omit to perform in any material respect any agreement or other provision
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contained or referred to in this Agreement, or (iv) if any representation, warranty or statement made
in or pursuant to this Agreement, shall be false or erroneous in any material respect.

(b)  Borrower expressly acknowledges that Bank shall record this Agreement with the
United States Patent and Trademark Office in Washington, DC. Contemporaneously herewith,
Borrower shall also execute and deliver to Bank the Assignment, which Assignment shall have no
force and effect and shall be held by Bank, in escrow, until the occurrence of an Event of Default;
provided, that, anything herein to the contrary notwithstanding, the security interest and collateral
assignment granted herein shall be effective as of the date of this Agreement. After the occurrence
of an Event of Default, the Assignment shall take effect immediately upon certification of such fact
by an authorized officer of Bank in the form reflected on the face of the Assignment and Bank may,
in its sole discretion, record the Assignment with the United States Patent and Trademark Office.

© Borrower irrevocably authorizes and empowers Bank , upon the occurrence of an
Event of Default, to terminate Borrower’s use of the Collateral and to exercise such rights and
remedies as allowed by law. Without limiting the generality of the foregoing, Bank may
immediately sell at public or private sale, in a commercially reasonable manner, or otherwise realize
upon all or, from time to time, any of the Collateral, together with the associated goodwill, or any
interest that Borrower may have therein, and, after deducting from the proceeds of sale or other
disposition of the Collateral all reasonable expenses (including all attorneys’ fees and brokers’ fees),
Bank shall apply such proceeds against payment of the Debt. Any remainder of the proceeds, after
payment in full of the Debt, shall be distributed in accordance with Chapter 1309 of the Ohio
Revised Code. Notice of any sale or other disposition of the Collateral shall be given to Borrower
at least ten (10) Business Days before the time of any intended public or private sale or other
disposition of the Collateral is to be made, which Borrower hereby agrees shall be reasonable notice
of such sale or other disposition. At any such sale or other disposition Bank may, to the extent
permissible under applicable law, purchase the whole or any part of the Collateral sold, free from
any right of redemption on the part of Borrower, which right is hereby waived and released.

9. ESTOPPEL LETTER. Concurrently with the execution of this Agreement, Borrower
shall cause GA-TEK to consent to this Agreement and execute and deliver to Bank an Estoppel
Letter, in the form of Exhibit B hereto.

10. TERMINATION. At such time as the Debt has been irrevocably paid in full, the
Commitment, as defined in the Credit Agreement, terminated, and the Credit Agreement terminated
and not replaced by any other credit facility with Bank, this Agreement shall terminate and, upon
written request of Borrower, Bank shall execute and deliver to Borrower all deeds, assignments, and
other instruments as may be necessary or proper to release Bank’s security interest in and assignment
of the Collateral and to re-vest in Borrower full title to the Collateral, subject to any disposition
thereof that may have been made by Bank pursuant hereto.

11. MAINTAINING COLLATERAL; ATTORNEYS’ FEES, COSTS AND EXPENSES.
Borrower shall have the obligation and duty to perform all acts necessary to maintain or preserve the
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Collateral, provided that Borrower shall not be obligated to maintain any Collateral in the event
Borrower determines, in the reasonable business judgment of Borrower, that the maintenance of such
Collateral is no longer necessary in Borrower’s business. Any and all reasonable fees, costs and
expenses, of whatever kind or nature, including, without limitation, attorneys’ fees and legal
expenses incurred by Bank in connection with the amendment and enforcement of this Agreement,
all renewals, required affidavits and all other documents relating hereto and the consummation of
this transaction, the filing or recording of any documents (including all taxes in connection
therewith) in public offices, the payment or discharge of any taxes, counsel fees, maintenance fees,
encumbrances or otherwise protecting, maintaining or preserving the Collateral, or in defending or
prosecuting any actions or proceedings arising out of or related to the Collateral, shall be borne and
paid by Borrower, upon demand by Bank, and, until so paid, shall be added to the principal amount
of the Debt.

12. BORROWER’S OBLIGATION TO PROSECUTE. Except as otherwise agreed to
by Bank in writing, Borrower shall have the duty to prosecute diligently any patent application or
trademark application pending as of the date of this Agreement or thereafter until the Debt shall have
been paid in full, to file and prosecute opposition and cancellation proceedings and to do any and
all acts that are necessary or desirable to preserve and maintain all rights in the Collateral, including,
but not limited to, payment of any maintenance fees. Any expenses incurred in connection with the
Collateral shall be borne by Borrower. Borrower shall not abandon any Collateral without the prior
written consent of Bank, unless such abandonment will not have a material adverse effect on
Borrower or such abandonment is in connection with the abandonment of a product or product line.

13. BANK’S RIGHT TO ENFORCE. Borrower shall have the right to bring any
opposition proceeding, cancellation proceeding or lawsuit in its own name to enforce or protect the
Collateral. Bank shall have the right, but shall have no obligation, to join in any such action.
Borrower shall promptly, upon demand, reimburse and indemnify Bank for all damages, reasonable
costs and expenses, including attorneys’ fees, incurred by Bank in connection with the provisions
of this Section 12, in the event Bank elects to join in any such action commenced by Borrower.

14. POWER OF ATTORNEY. Borrower hereby authorizes and empowers Bank to
make, constitute and appoint any officer or agent of Bank as Bank may select, in its exclusive
discretion, as Borrower’s true and lawful attorney-in-fact, with the power to endorse, after the
occurrence of an Event of Default, Borrower’s name on all applications, documents, papers and
instruments necessary for Bank to use the Collateral, or to grant or issue any exclusive or
nonexclusive license under the Collateral to any third party, or necessary for Bank to assign, pledge,
convey or otherwise transfer title in or dispose of the Collateral, together with associated goodwill
to a third party or parties. Borrower hereby ratifies all that such attorney shall lawfully do or cause
to be done by virtue hereof. This power of attorney shall be irrevocable for the life of this

Agreement.

15. BANK’SRIGHT TO PERFORM OBLIGATIONS. If Borrower fails to comply with
any of its obligations under this Agreement, Bank, may, but is not obligated to, do so in Borrower’s
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name or in Bank’s name, but at Borrower’s expense, and Borrower hereby agrees to reimburse Bank
on demand in full for all expenses, including attorneys’ fees, incurred by Bank in protecting,
defending and maintaining the Collateral.

- 16. ADDITIONAL DOCUMENTS. Borrower shall, upon written request of Bank, enter
into such additional documents or instruments as may be required by Bank in order to effectuate,
evidence or perfect Bank’s interests in the Collateral as evidenced by this Agreement.

17. NEW COLLATERAL. If, before the Debt shall have been satisfied in full and the
Commitment terminated, Borrower shall obtain rights to any new Collateral, the provisions of
Section 1 shall automatically apply thereto as if the same were identified on Schedule 1 as of the date
hereof and Borrower shall give Bank prompt written notice thereof.

18.  MODIFICATION FOR NEW COLLATERAL. Borrower hereby authorizes Bank
to modify this Agreement by amending Schedule 1 to include any future Collateral as contemplated
by Sections 1 and 17 hereof and, at Bank’s request, Borrower shall execute any documents or
instruments required by Bank in order to modify this Agreement as provided in this Section 18,
provided that any such modification to Schedule 1 shall be effective without the signature of
Borrower.

19.  NO WAIVER. No course of dealing between Borrower and Bank, nor any failure
to exercise, nor any delay in exercising, on the part of Bank, any right, power or privilege hereunder
or under any of the Loan Documents shall operate as a waiver thereof; nor shall any single or partial
exercise of any right, power or privilege hereunder or thereunder preclude any other or further
exercise thereof or the exercise of any other right, power or privilege.

20. REMEDIES CUMULATIVE. All of the rights and remedies of Bank with respect
to the Collateral, whether established hereby or by the Loan Documents, or by any other agreements
or by law shall be cumulative and may be executed singularly or concurrently.

21. SEVERABILITY. The provisions of this Agreement are severable, and, if any clause
or provision shall be held invalid and unenforceable in whole or in part in any jurisdiction, then such
invalidity or unenforceability shall affect only such clause or provision, or part thereof, in such
jurisdiction, and shall not in any manner affect such clause or provision in any other jurisdiction, or
any other clause or provision of this Agreement in any jurisdiction.

22. MODIFICATIONS. Subject to Section 18 hereof, this Agreement may be amended
or modified only by a writing signed by Borrower and Bank. In the event that any provision of this
Agreement is deemed to be inconsistent with any provision of any other document, other than the
Credit Agreement, the provisions of this Agreement shall control.

23.  ASSIGNMENT AND SUCCESSORS. This Agreement shall not be assigned by
Borrower without the prior written consent of Bank. This Agreement shall bind the successors and
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26. JURY TRIAL WAIVER. BORROWER AND BANK, TO THE EXTENT
PERMITTED BY LAW, EACH WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE IN
RESOLVING ANY DISPUTE, WHETHER SOUNDING IN CONTRACT, TORT OR
OTHERWISE, BETWEEN BANK AND BORROWER, ARISING OUT OF, IN CONNECTION
WITH, RELATED TO, OR INCIDENTAL TO THE RELATIONSHIP ESTABLISHED BETWEEN
THEM IN CONNECTION WITH THIS AGREEMENT OR ANY NOTE OR OTHER
INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN
CONNECTION THEREWITH OR THE TRANSACTIONS RELATED THERETO. THIS
WAIVER SHALL NOT IN ANY WAY AFFECT, WAIVE, LIMIT, AMEND OR MODIFY
BANK’S ABILITY TO PURSUE REMEDIES PURSUANT TO ANY CONFESSION OF
JUDGMENT OR COGNOVIT PROVISION CONTAINED IN ANY NOTE, OR OTHER
INSTRUMENT, DOCUMENT OR AGREEMENT BETWEEN BORROWER AND BANK.

IN WITNESS WHEREOF, the undersigned has executed this Agreement as of the 31st day
of January, 2000.

JOHNSON & JOHNSTON ASSOCIATES,
INC.

Txtle L;L,é Frzs,(({ ;M"

Acknowledged and consented to as
of the 31* day of January, 2000, by:

GA-TEK INC.

ByA.Quu.u Cc o,

Title: QQM(OKVI(E ?W&é /fépx‘f'"
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ACKNOWLEDGMENTS

THE STATE OF OHIO )
) SS:
COUNTY OF CUYAHOGA )

BEFORE ME, the undersigned authority, on this day personally appeared

M i e !Z@l.% gzj {, known to me to be the person and officer whose name is subscribed to the
foregoing instrament and acknowledged to me that the same was the act of the said JOHNSON &
JOHNSTON ASSOCIATES, INC., a New Hampshire corporation, and that he executed the same
as the act of such corporation for the purposes and consideration therein expressed, and in the

capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this 31* day of January, 2000.

Ol £ Vo

OTAREPUBEHC 7
y E I —
State of Ohio
My Commission Has No Explrtion
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SCHEDULE 1

10
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Schedule I

Intellectual Property

1. See the attached matrix for a list of the Borrower's patents and the status thereof.
2. The Borrower has registered the trade name "JJA" in New Hampshire.
3. The Borrower has registered the trademark "CAC" for metallic laminate used as a

component in the manufacture of printed circuit boards on the Principal Register of the
United States Patent and Trademark Office (Reg. No. 1,800,591).

4. The Borrower's licensed interest in software is attached hereto.
5. The Borrower's Intellectual Property Rights are subject to the following:
(a) License Agreement between the Borrower and Gould dated April 14, 1993.

(b) Trademark License Agreement between the Borrower and Gould dated June 25,
1993.

(©) Amendment to License Agreement and Trademark License Agreement between
the Borrower and Gould dated May 29, 1996.

(d) Amended and Restated Patent Assignment and Security Agreement between the
Borrower and Gould dated May 29, 1996.

(e) Pending litigation, related judgment and pending appeal by RE Services and Mark
Frater.

® Strategic Alliance Agreement among the Borrower, Gould and others dated
April 14, 1993.

(2) Amendment to Strategic Alliance Agreement, dated as of May 29, 1996, by and
among, the Borrower, Gould and others.

CH: 1088653vl
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Section 2.2(bb{1) to (Do &y -
MIS Hargware & Software

Typical Workstation: (Actual inventory attached)

ATX CASE w/200watt ps

Celeron 400

64SDRAM

4.3gb HD

4mbAGP

3.5 “ floppy

17” monitor

100mb nic Card

Pentium processor / BX Motherboard

Award bios
Win98SE

Office 97 Pro

AVP Virus Software

Databases —
Access2.0/7.0
Pervasive 7
FIX / MMI — Engineering Lines

Custom Applications —
Access 2.0
Visual Basic
Fix 32 MMI Apps

Business systems —
MAX, by Kewill MRP
Sales order entry
MRP
Inventory control
Shop floor control
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Raw Material/ finished goods Data — access
Inventory control
Shipping Purchasing

¢ Custom Code 1n all modules written in VB / Access 2.0

FINANCE -
Great Plains Dynamics —
Crystal/Access/F9 — Report Writing

Fix 32 MMI - Man Machine Interface < Runs onNT

Engineering —
AutoCad
CadKey
Solidworks

HR -
Payroll — ADP for windows

Shipping —
Yellow freight

Workstation printers
HP Color/Black-white

Fax Méchines
-HP Color Fax
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Engineering Server
- 450Mhz PII Pentium Microprocessor
- 256MB RAM

8x CD Bumer

NT Server 4.0

SCSI CD-ROM

MIS Server
- 450Mhz PII Pentium Microprocessor
256MB RAM
8x CD Bumer
NT Server 4.0
SCSI CD-ROM

HR Server |
- 450Mhz PII Pentium Microprocessor
- 256MB RAM
- 8x CD Burner
- NT Server 4.0
- SCSI CD-ROM

Network Hardware:
CAT- 5 Cabling throughout building
12 Pair Fiber going to Old JJA 2

12 Pair fiber going to new JJA building
3com 100MB NIC

(8) 100MB 12 port Hubs 3COM
Cabletron T1 Router :
(2) 10/100 Smart Switch 3COM
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Network Printers
- HP 5M Color Laser Printer
- HP 8100N Black/White Laser Printer
- Canon GP200 Copier/Printer
- HP 4000N Black/White Laser Printer
- Design Jet 600 Plotter
- HP 800series Color Deskjet

Copy Machines |
- Cannon Office series

Servers
Main Server
- 2450 PII
- 1 gigabyte RAM
- 18G IBM Hard drive
- Super Micro Dual Processor. Board
- 4mb video
- floppy 3.5«
- CD-ROM
- 2940 SCSI
- Dat drive (backup system)
100M NIC

Novell 5 / Client32
Web Server

- Dual 300 PII
128 MB Ram
(2) Cheetah 9.0gb SCSI
Backoffice Web software
Mailbeamer E-Mail

1
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RF Networking —
-Bar Code Readers (American Microsystems)

The above hardware/firmware/OS/utilities/application software
known as the MIS systems are Year 2000 compliant

VOICEMAIL / Phone System
Executone 3672 Phone / voicemail
12 phone lines
71 extensions
Auto/Manual Attendant

Voicemail-
[nfostar VX/2 designed for 3672 series phone systems

Y2K Compliance
- Our phone and voicemail system is not Y2K

compliant, however, this is not a critical issue, on
Jan 1 200, we will set our clock to Jan 1 1994 and
maintain the 94 calendar until Feb 28" on Feb 29
we will se the date to feb28 1995 and maintain that
calendar. Because of phone and voice mail systems
do not display years our only inconvenience will be
messages stored on feb29, will have envelope info
that will reflect feb 28" we feel that this is a minor
inconvenience that will be blind to most users.
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EXHIBIT A
FORM OF ASSIGNMENT

THIS DOCUMENT SHALL BE HELD BY BANK IN ESCROW PURSUANT TO AND IN
ACCORDANCE WITH THE PROVISIONS OF THE INTELLECTUAL PROPERTY
ASSIGNMENT AGREEMENT, DATED AS OF JANUARY 31, 2000, EXECUTED BY
JOHNSON & JOHNSTON ASSOCIATES, INC. (“BORROWER”) IN FAVOR OF KEYBANK
NATIONAL ASSOCIATION (TOGETHER WITHITS SUCCESSORS AND ASSIGNS, “BANK”)
(THE “AGREEMENT”). BY SIGNING IN THE SPACE PROVIDED BELOW, THE
UNDERSIGNED OFFICER OF BANK CERTIFIES THAT AN EVENT OF DEFAULT (AS
DEFINED IN THE AGREEMENT) HAS OCCURRED AND THAT BANK HAS ELECTED TO
TAKE POSSESSION OF THE COLLATERAL (AS DEFINED BELOW) AND TO RECORD THIS
DOCUMENT WITH THE UNITED STATES PATENT AND TRADEMARK OFFICE. UPON
RECORDING OF THIS DOCUMENT WITH THE UNITED STATES PATENT AND
TRADEMARK OFFICE, THIS LEGEND SHALL CEASE TOHAVE ANY FORCE OR EFFECT.

KEYBANK NATIONAL ASSOCIATION

By:
Print Name:
Title:
Date:

ASSIGNMENT

WHEREAS, JOHNSON & JOHNSTON ASSOCIATES, INC., a New Hampshire
corporation (“Borrower”™), is the owner of the Collateral, as hereinafter defined;

WHEREAS, Borrower has executed an Intellectual Property Collateral Assignment
Agreement, dated as of January 31, 2000 (as the same may from time to time be amended, restated
or otherwise modified, the “Agreement”) in favor of KEYBANK NATIONAL ASSOCIATION

(“Bank”), pursuant to which Borrower has granted to Bank a security interest in and collateral
assignment of the Collateral as security for the Debt, as defined in the Agreement;

WHEREAS, the Agreement provides that the security interest in and collateral assignment
of the Collateral is effective as of the date of the Agreement;

WHEREAS, the Agreement provides that this Assignment shall become effective upon the
occurrence of an Event of Default, as defined in the Agreement.
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NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, and intending to be legally bound hereby, Borrower, its successors and assigns,
subject to the limitations stated in the paragraph immediately following, does hereby transfer, assign
and set over unto Bank, its successors, transferees and assigns, all of its existing and future (a)
patents, patent registrations, patent applications, patent licenses, technology licenses, trade secrets,
know-how, trademarks, trademark registrations, trademark applications, trademark licenses, trade
names, service marks, domain names, copyright registrations and copyright licenses, whether federal
or state; (b) common law trademark rights, copyrights, improvements and inventions; (c) renewals,
proceeds on infringement suits, and rights to sue for past, present and future infringements relating
to any of the foregoing; (d) goodwill associated with any of the foregoing; (e) royalties; and ®
proceeds of any of the foregoing (collectively, the “Collateral™), including, but not limited to, the
Collateral listed on Schedule 1 hereto that is registered in the United States Patent and Trademark
Office in Washington, D.C. or that is the subject of pending applications in the United States Patent
and Trademark Office.

This Assignment shall be effective only upon the certification of an authorized officer of
Bank, as provided above, that (a) an Event of Default, as defined in the Agreement, has occurred,
and (b) Bank has elected to take actual title to the Collateral.

IN WITNESS WHEREQF, the undersigned has caused this Assignment to be executed by
its duly authorized officer on January 31, 2000.

ATTEST: JOHNSON & JOHNSTON ASSOCIATES,
INC.
By:
Printed Name: Title:
THE STATE OF OHIO )
) SS:
COUNTY OF CUYAHOGA )

BEFORE ME, the undersigned authority, on this day personally appeared
, known to me to be the person and officer whose name is subscribed to the

foregoing instrument and acknowledged to me that the same was the act of the said JOHNSON &
JOHNSTON ASSOCIATES, INC., a New Hampshire corporation, and that he executed the same
as the act of such corporation for the purposes and consideration therein expressed, and in the

capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this 31* day of January, 2000.

NOTARY PUBLIC
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SCHEDULE 1 TO EXHIBIT A
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Schedule I

Intellectual Property

1. See the attached matrix for a list of the Borrower's patents and the status thereof.
2. The Borrower has registered the trade name "JJA" in New Hampshire.
3. The Borrower has registered the trademark "CAC" for metallic laminate used as a

component in the manufacture of printed circuit boards on the Principal Register of the
United States Patent and Trademark Office (Reg. No. 1,800,591).

4. The Borrower's licensed interest in software is attached hereto.
5. The Borrower's Intellectual Property Rights are subject to the following:
(a) License Agreement between the Borrower and Gould dated April 14, 1993.
(b) Trademark License Agreement between the Borrower and Gould dated June 25,
1993.
(©) Amendment to License Agreement and Trademark License Agreement between
the Borrower and Gould dated May 29, 1996.
(d) Amended and Restated Patent Assignment and Security Agreement between the
Borrower and Gould dated May 29, 1996.
(e) Pending litigation, related judgment and pending appeal by RE Services and Mark
Frater.
(O Strategic Alliance Agreement among the Borrower, Gould and others dated
April 14, 1993.
(2) Amendment to Strategic Alliance Agreement, dated as of May 29, 1996, by and
among, the Borrower, Gould and others.
CH: 1088653v1

PATENT

I ' REEL: 010696 FRAME: 0579



CYILNAWRANOY

. *a3uutyo Juanbayy
03 193fqns s} pue A[Uo sasodand [EUCHUWLIONN] [UEId}UY 10) JUIJ[ 3 JO WOJJUILIOJu} [BRILPYR0Y 5] ATBmmms ST,  “HLON

yao) vopeopddy uopnaaseld peniguoed = J 1o {)aunid
wuoysiALY = d

&-[-D 10 UOR¥NURLC) = Y

paoiialg = Z ‘A X

:FA0D ¥ALIAT IT100d

yd ‘SpIOUAy 2 THS “f00lf ‘UCIFUEH
£q poredolg

Los) Y93I assad))

8661 ‘71 Areniqsg
‘INI ‘SHLVIOOSSV NOLSNHOI 7 NOSNHO!
_+ NOIRMOd QY 'S0
INOdTY SNIVIS

PATENT
REEL: 010696 FRAME: 0580



TYILNEAIANOD

«aBunyn 3usrbad) 03 IDIRNS 8| pum Ao satodmd jeujjemiojuy JmiLau) Joj 3UR})S O 4O LOLIEIIOJU) 1BIIUNDEIU0D SY Acuns 3141 S3108

uojsuyer “Y seusp

$PJEDE 31N3410 palultd J0 Juauodue]

03114 vy K el W.n L .\m 3 V«s\q o/ SE%°592/80 96610824

uo3sSUYop °Y samep

ysn vio-tavrt

PATENT
REEL: 010696 FRAME: 0581

$pJv0g 3|N24}) PAIULId JO uaUedw0)

a3INVED an Lioenvie 050"€51°6 26510090 964052710 14610V ¥sn 10-18vrF
Uoasuyor ‘y samef
spluog
IS PRIUjLd BUpINIRINUT JOJ snywJaddy pue poyian

Q3LNVYS Avd S002CHEL foz e’y 686130%2 960°202/20 gooLNVS2 ysn Z10-9RYI0

UOISUYDf 'Y SSURF

spJucg
3Jnad}3 PAUL L Sujanadejhuey Joj sn3udeddy pus poylol
8 OZLNVED AV 01022092 %4'952’s £6640092 631589420 48610KEL ¥sn sYL0-98VIT
. uoIsUlOP ‘Y SSusP
. spJecq
§ $IN2340 PaULLd SUlanIdwynuRy o4 snysJeddy pus polylsK
GERO0KYEY JALIIVNI i 2 . £52°626 9B5LANED ¥sn to-9Rv¥ie
. 4 —
PEY T Y XYL R ] specas . ssaan ceda Ty g pverY Y113 L X2 ] sasesoEe waneRs SODSSRCRSSC smavense ~aae FYY YR IRIEY L 2]
SN4Y1ISENS SnivLs J05sY A1l S341dX3 y3guny" INALVE 3lve"ivd H3AKNN HOZLINDI[ddY 31va°dd¥ Al3  ¥3ISWAN°1DR00

} $30vd gL §) 986134ZY ¥31¥0439 ¥31sVHAd 1¥0434 3114 ¥USW

'g(1 - IHOJTH SNLY.LS "ONI ‘SILVIO0SSY NOLSNHOF B NOSNHOr



-afuys Jusnboly a3 152[gns 3} puw Ljuo s3sodird yruojjEiojUf (RULAUY JO§ JUIITD

TYILNIAIINOD

atp JO UOJ3ITAIOJUL JRIIUOPLFUCD ] Adeumns siy) 210N

QINOTNYY W\

ssmganan=

SNLYISINs

NEYDES

GILNVAD

Q314

SNivLS

z

unBJag ‘B Y
Uo3SUyap *y sauer

spleog 3iNdJ3 palufdd GuideH J0 POYISK IV Jo3 juaundual

K £20'685/80 9461 ¥60 ¥sn 10-S5YIT
uoIsuyor °y sasep
SpUROg 321D PRIL|Ad O Jusu0d0)
avd 91020040 965'%L9*S 16612040 121’556/40 26613010 vsn 210-(6YIT
uolsuyor °y saRf
SpJEOg 1JN3J4D PAULLd 30 Juauaduo]
Y3 i ‘e 323 ' s6LVPN2 V8D VL0-16¥0r
Cod'/sb's b 43S 4] er‘eso 266L0% 6
. uoIsuUlor *¥ Sauer
£p180g 3]ROJ}D PRIULIG SO USUCAN)
f i
_iw_ " \w ) S TF m S Ly wﬁq ¢ .&T.nwo._do o 95643501 ¥sn LVID-15vee
J055¢ i s3¥1dxa YIORNK® LINILY a1yatLvd YIONOH NOTLVIIdaY 31va°dd¥ A10  ¥3ERAN* 131300

8" ~ 1¥0d3Y SNIYLS NOLSHHQ! 3 HOSHHOP

1¥043Y¥ 3714 3315V

130¥d g1 50 Ds1342 ¥31¥043¥ ¥31SVHid

PATENT
REEL: 010696 FRAME: 0582



TVILNEAEINOD

NOEYOA ~ LHO43Y SALY.LS "00SSY NOLSNHOr '8 NO SNHOr

-afuByp juarbes 03 159[ons 3} pue Ajuo sasadurd jeudjaealioiu) JPUIRLL J0) JUSLY3 Y3 JO UOJIELIOJUL 1BIIURPLIL0D 53 Asemuns siyl  13i0N
uojsuyor ‘y NP
$plsof
3}034}0 peuyd EUlINIDeNURH 404 sMIvJeddy puY poYIaN
Q3INVED  Z002GHOL  YhIE€£0 S651NY0E 6 £4020648 R6I0ROL  HYN2 10-58YCT
[1/80°3s 3k’ MLt ’en'30’ v "3’ v
$30 33dii 1X3L
uo3suyor "y sawep
spJeog
3noJja peaujdd Bujdnjaagnuey Jod ny0eJnddy pus poylen
CIINVHD  ZO00ZONOL  Y9L5S%0 S68LNV0S . &' 6840418 2881080} 243 Lo-98¥re
uoIsuyer ‘¥ sowep
spJuog
310943 paluldd Sujdnidujuey Jo2 n3ededdy puw poUleR
QITNVED  200230%0  059°L2’ 05513090 - g227458 28610821 VAVD Lo-9g¥re
UDIBUYOr ¥ saxmp
spdeog
3IN0a}0 PRlUjdd BUjdnidwinuey Jod shipdeddy puy poyisy
© gIINY¥D  20020K0L  ¥YLEESD SESLAVOE 6°C8R20628 lestonol 9139 10-98¥cr
0
. uojsuyer °y Saump
SpJROY
i 31N34} PAIULLd BujnIdnjnuey 403 snyeJeddy puy poyasH
0JINVD 20020601  HH2££50 S841MYOE 46820828 JSSI0HOL  WUI¥ Lo-oavir
ewrmprermne 2222 Swpases rPEPmaBBD llll’ﬂ!llll.l eceocoeensn s SAsOwWRGSbEDS —-mer P POOUAE SRS ENASSW - soweOBES ses essnscewcweasa
SNLY1SINS SALYLS SIVIX3  H3EANN"LH3LYVd 2I¥0°lvd  ON NOILYOIN8Nd 31V 8Nd  ¥3SWhH RONLVOITddY J1¥0°4dy  AL3  ¥3IBKNK’' 13000
L 3ovd Y S £6633428 32120438 ¥3ISVHI ‘ 140434 2714 AIISWW

PATENT
REEL: 010696 FRAME: 0583



TYILNIAIINGD

4 $30vd

vl &1 9651342

-pBmya juanbasy 03 19[S 8| pus Ao sasodend jeoijomropu) joUIaiuy Joj JUALYD B 40 LOJIBIION] JRl3UepijUca S| Aenms SHYL Z3LOR
UOISUNOP Y Bm]
spJgog
1}M0J13 palU|dd BURINIIRNURK Jog nededdy puy poyiey
QILNVED  L00Z0KDD  ¥HLECS0 <55LIN0S 655810628 JBAL0HDL M Lo-99¥er
uolsuop “y s
spJsog
31n3d]3 PRULLd BulJn3IITIRUSH Jod snindeddy pus poyasi
GIUNVED  Z0020NGL  ¥E%8012 gsslodle  98/6ile 98810 887021005 LBAL0HOE  ¥a¥l L0-98¥lr
UOASUYOp Y Saump
spJeog
3IN2|3 Pou}id BUIINIDHILIEN JOd sninzeddy puy PoYIsH
Q3ILNVEO  J0020NOL  YPRLEERD S65LMV0S 656840628 Lo51CHOL WLl 10-90vre
uoysuop vy KRy
spJeig
. 1jn24}3 pajugdd BUFINIDRINUTH Jod smyududdy puy poyIsH
¢ QIINV¥D  20020NOL  80-2°96YlSled S64)MVOE 6° $6820828 Jgsiolgl  Nu3D to-9gver
uoysugor *y sauop
i spJeog
i 3jnadya pesulad BupInISeNUEN J04 snyeJeddy puy poyasi
Q31NVED  Z0QZOHDI q.z_.mmmo SS41MYOE &§°£6820428 l86l0oN0l  T¥8D Lo-op¥rt
-1 )
SNLYLSENS SNLYiS CEE I E] BIEHIN" LHILYd JiV0°1V4  OH BOLLVI118Ad  31va €nd  ¥3EHAN HOLIVOTdeY aLvq® dgy A3 N3ITURN° 1300

HO13YDJ - 1¥043¥ SNIVLS *30S5Y NOISNKOf ‘3 HOSNHOP

¥3LY0d3Y YIASYWI

1¥0d38 T314 USISWR

PATENT
REEL: 010696 FRAME: 0584



TVILNIAYAINOD

*aBueyy juanbasy 03 333[gns s} puoo Ao s390d2~d Jeuojyueiiopul 1RUIaIUL JOj JUSEED 3q3 30 Uojamaisjul ejIURPIjLed S} Asesrms Styl $3L0N
UoISUYOr "y saar
sp.Jeog
3103450 patLiad SBujaniagnusy Jod snjuJseddy puw poyIsN
CILKYED  20020M0L  #YLEESD $663MVOE : 626820828 28510H0L  1INS 10-98YrrF
uosuyor "y sauwepr
spJeog
3}n9442 PRUId BupImIdenURY JOd snasJeddy puy poyisN
QIiHVED  ZO02CHOL  YY.EEE0 S54LMYOL 4" £68L0620 2psionoL  GEns 10-98¥rr
uojsulyor Yy s
spaeog
3IN2J4a PAjujdd BUIINISEINUEH J0d sniztoddy puv poylaR
q3INdD soozoiyl Y9550 ~ gesLnvog & £6010618 2841010} OIS Lo-og¥Pf
uojsuysf °y saer
. spasog
3}N04§] PR3ujId BupINIORIUEY JOJ snyadeddy pus poyIan
a3l £52£0/6800 oBSLANS]  ZH620/L8SN/Ldd 2861000 124 to-g8vrr
UDISULOP Y sawar
¥ . spJdeog
3JN24§3 Pa3ujdd Bujanigejnury 104 snigJeddy puy POYISH
r 0ILNvVdD  J0020MOL  YY2EE50 L681NVOE &°16820418 ZgsloHolL  HIANW Lo-geveT
. l- i
llllllllllllllllllllll waseseretswns adussnns -~ QEeFeTRSUSS sae wan eppras snscec=sssa sssensrw o onpassevsvonn
SNLVLSENS SNivis STYIINI  BIEHNCLRILYL 31¥0°Lyd  ON KOILY119nd  3lva end  ¥3eWNH ROLI¥I1ddY LY dav ALY H3AKOH® 13000

130¥d

4L S1 B&sL3dRl

T/

4913404 - 1¥0d3¥ SNLVES “J0SS¥ HOLSNHOr ‘2 NOSWHOM

¥31¥0434 HILSYVRIL 180434 3113 4315V

PATENT
REEL: 010696 FRAME: 0585



-afualp Jusnhauy 03 33[gns 8§ pue Ao

TVILNIAIENOD

sasediryd jeucjyomioju) JRURAGU

¢ do3 JUSEI0 O4Y JO Uojmuitogu} 18LIUPHUCT St Alegens siy)

310N

wcosuranan

spiyisens

alld

LERIE

Q31HYiD

HERDE

JALNVEI

031KV4D

SALYLS

cog19 8L ML |

zLezirel SZ&0090

geer QMY

o210yl 5260090

Zlozaryl NE.wwo

cwussns ppon=ssccsams

s3i1dX3  NIENOH"1M3LVd

28619051

2661151

Se6LIVEL

31VQ" LY

Y $39vd oL ol B48133ZY

OX NO1iVdlIend

uoISUYOP Y seuer

spduod 32140 P JO JuatIoduO)
£Yo8s

uojsuyoy °y swmp

spJeog 31n9410 PRI}, JO jusuoduod
94902614

suoISUNOP °Y Sawer

spJuag 3IN2Jj3 PVl 30 URUOAOT
812291626

uojsuUyor Y Seuep

spJeog 33210 peauldd JO Juauodoog
ZL/50510

uojsuyop °y ssuep

spIwog 1940 pRIutdd 30 3UaUOLOT
§°L2291626

uolsuyor Y sauep

spleog 3jn94yd P 30 Juauodinog
25/559%2

“"napr ees moBEP=s SEmesssmaEn

SIVG Bnd  YIEWAN NOILYOIdd¥

26817001

25540

268110

e8I

2680704

6L

cssssvan

31¥Q" dd¥

sng

patt

9138

¥i38

Viiv

sy

L0-L6ver

Lo-16¥rr

10-L8Y1F

Lo-tevrt

10-16¥F

10-16¥F

AL3  Y3ENNAN 13X000

HOI3¥03 - L¥0d3¥ SNIVIS 0SSV HOLSHHOP 9 HOSHHOP

¥31¥0434 ¥3LSVNAd

140434 3114 ¥3ISWK

PATENT
010696 FRAME

0586

REEL



FVILNEQIINOD

-58Ueyd Juenbaly o3 333{qns 8| pus Ao sasdomd Jruolymslolil 1Ru4930} Joj IREID 3 Jo walyEmioiul qeiasepijuoo s Leoms sjut 3108
uoasuyop ¥ ssuep
spdeog 3nO4}D paIuldd J0 JUIUOI0)
a4 cL40%s 268L1rYL 4 Lo-16¥et
354 ' N L1 D80 83" S3° 10’ 30" Ha 38 LY
§30 :34dAL 1X3L
uojsuyop *y sauep
spavo@ 1N34]3 PAIUjId O usucdsod
g3LKY¥9 FAT A1y S250090 2661¥rS) 622291826 25511091 43 jo-16¥rf
LOJSUO Y SalE]
spisog 3}n24|3 PRI 30 Juauadio)
0ILHVED 21027098 §240070 165bvrak 6" 242291626 2e6L 1t HN3g \0-16¥8T
' uojsuyop *y samp
o spJeog 3nadj] PRI O 3usUORI0d
aatd pEEsr MM ! 96-5E9Ad 6600 23D TR
uoIsuyor 'y sauey
spusog 3{n34}3 palldg 30 pUTELTLC TN ]
a3lHvye 2002402 1°96560126 26410822 L"98550126 256LM02  NIWD Lo-16¥0r
uoISUYoP ¥ swlep
¢
spanog 3jN2JE3 paIidd 30 uauedioo
- QIUNVED 21020 ~3.w=.~ 9551992 299°911°2 26611098 VAW 10-Lo¥er
YR LT L ] - aaassBS \J-.IIIIIIIIII. asEGDESS e weaPerencAiSs SeaAr =De L33 2 3 3.4 -uSOPBEOBPS ereonpeda ame awewePrPRsOs DS
SNLYiSans Snlvls S3Y1exX3 YIEHNN " SHALY 11va Lvd ON NOLI¥JI1End 31¥q and YIENON HDILVIINd4Y LY ddY ALD  U3BMOMT 123200

5 139vd

% SU 9661332L

KDJY04 - 1Y0d3Y SNLYLS *JOSSY KOLSKKOP 3 ROSNHOE
L[¥0d3¥ 3114 ¥ILSWH

¥31¥0d3Y ¥ILSVWId

PATENT
010696 FRAME

0587

REEL



TVILNAAIANOD :
~abueyo 3ubaag 03 359[qns mi pus Ajuc sacodind jouoiamelojul jeURgUE 0) U911 AU o Uojlmmtiojul JR1IUERIIUCD st Adeaens siyl  f310M

erssansse

SNLY1Sans

aItd

Q3ILHYD

DETL UL

QILNYED

QAHVED

G3LNVYD

Snivis

g

Lanare  bb Swal

Lbn!

S0 oLE
21027090 S260090 168LYPSL
zlo2iryl 5260090 L88L¥rSL
2102191 80-2*65RILZEY  L64L¥PSL
21021tk 5260050 26614051
aoaryl  260gs0 28618151
S2Y1d¥3 HIGWN"INZLVd 31va°Avd

133¥d

%1 S 865413421

- SEEBERIOGUES

ON HOLL¥I18Nd

UoISUYSP "y SauRp

spJeog 313113 PIULd JO Juaucdua)
64500%6d

§340 :3dAL 1X3L
UoSUYOP 'Y ssump

8pJUOg 3N PRIL)E JO JURUOKND
&°22291626

uoysuyor "y ssuep

apJucq 33N0413 PALI JO Juauodeod
6 12291626

Ucysuyopr "y sauer

spJuog 3}N33]3 PRIULIG 30 Juauoduod
6" 12291626

UDISUYOPr Y sewep

SpJeog 1}N3J33 PRAULId 0 Juatoduo]
812291626

UOISUYSP 'Y Sawer

spieog 31N3J |3 PRI 0 Jusuaduo)
&° 12291826

sser mea orerean wescecevmaw

31V £nd  Y3IORNM HOLIVDITdd¥

266Lryl

2681 10YL

ZesL1ew

26680

2661794

265Lr%

ALVQ° 34y

ONNH

JHOH

B ELL

K39

1487

Hysd

AL

L0-L6¥T

lo-16¥ee

Lo-p4¥ee

10-L6ver

10-s8¥rt

L0-18wer

cosmmusmR s

¥38WNE° 1320000

KDI13¥D4 - l¥OSTY SNLVLS °O0SSY NOLSHHOT 7 NOSNHO!

¥31¥0434 Y31SVKId

1¥0d3¥ 3113 ¥3LSW

PATENT
010696 FRAME

0588

REEL



TVILNIZAIINOD

«afmy Juanbady o) IN[Ns §] e Alvo seselund jewo)jmmiogul wuIadudl Joj 02119 P FO WILEINLUL JEIIUIP)JU0D S| Aezns siyl  $340N

udjsuYop 'y sawap

spJEog 3}N2J}3 pInyad 3O uavoduo)

a3lNveS  BL0230LE  YH02Z60LAR 946130LE soY102614d 2661080 SAYH L0-L6vre

UOYSLYOp ¥ SaLBP

spduof 31N3L2L] pRauldd 40 Juatiodue]

g3lxvds  ZLo2WhL  S26009C Le6Lyrst 6° 12291626 ésryt 3 Lo-L6¥rf

UOISUYOP Y Suep

SpJUSd 31n34}3 P4 JO auodog

03114 247085002 0610yl SN 10-46veF
mp mamk w * Uo3sUol “¥ ssinmp
Lt
a77'd 3 spaRog 3PNOJD PIIUjId SO JURUodU0)
oA L3 3@@% LERIE £67152%05 266170, VYT Lo-16ver
. vo3sutop *¥ Eouep
b spdmog 3jho41d pajuidd 40 Jualioding
Q3INYE9 21027141 4260090 2663051 . 6° 22291626 26811091 wil 10- L&¥IE
M PW\ ﬁ\\)ﬁ_ uajsuyor Yy sumf
40 SV Lb mwﬂ @ spJuog 11N31}2 PAIUL4 $0 ueuoduo)
" aIid Zig%00-d 24650V OON1 Lo-Lévir
T3Sl Lo N
SnLyLSEns Sniyis s3yla3  EIENNC1HILVd 3LYQ ivd ON H01L¥311ENd 3L¥a and YIGHAK ROLIVI1NEdY 3iNg ddv A3 ¥3ISHNA" 130300
. NS13H03 - LY¥0d34 SOLVIS °J0SSY NOLSNHOP 3 NOSKHOP
1 $30%d ¥l €1 B&sLadzE ¥318043Y ¥3LSYHId 1¥043Y 3714 ¥ALSWNW

0589

PATENT
010696 FRAME

REEL



{VILNIAIINOD

-aBusya juenbaly 01 39[grs 3| PR Ao 3cidssd jeuojiosciu) JRAAY)

48} 302319 M JO UOJIBRIOZU} 1813UIPHUCD 31 Aseamns siul

*3104

Leple]

a1l

03714

a3l

TR

- LEILEH]

SNLY158NS Snivis

2Lazryl

zioeryt

5ayidx3a

g 130vd

Bl 22T

£2560030

e

nemsencasnaan

Y3CHNR* IN2AYd

3o MN LY

Le6L¥ral

L68340SH

21va" Lvd

91 si ssslael

12540/ 5500

o waseddsonER

OX NOLIVOLIBM

I+l 8b &b MYC N

uoISUKDp ‘Y salRl

SpJU0g 3}N0JLD PIjULLd §0 U]
~06-
Lo bl £ 9F b

uolsuyor °y ssaef

spJeog 3}Madtd pauldd Jo Ruedwo)
09200%5

uoasuyop *y sAmp

$pIBO@ 31N34 | PRIV J0 usuoduod
SRSIMN0  72850/2650/10d

uogsuyop °y ssumr

spasog 3INAJ[D PIUjdd 30 usuodaog
2890°%6

UO3ISULSr ¥ sawer

$pJeog 3Jn3a1] pIulid §0 auauodwog
6° 22291626

UOISUYDP ¥ SHURID

spJeog 33h3d13 PIIULYd 4O Jusuodio)
& 22291626

sowe oma Treomew SEPocnesnan

3I¥G And  ¥IGHAN KOILVIITddY

S50y
P25 10 [ S-34
26811yl Yhod
266804 1d
<55110 7L NEOK
2661109 UISA
26600y, YNOW
EINC ML ALY

ﬁ._. 55&
lo~1LYEL

1o-16¥rr

10-L5¥¢

LO-LsYre!

$0-L6VIT

LO-L&VIT

L0-16¥17

PYYSIEALIEL T RS

BIENNA" 134000

H9I3¥03 - LUOd3¥ SML¥LS "JOSSY NOLSNHOP 9 NOSHHOP
180438 3114 ¥31SVM

¥3L80d3Y ¥ILS¥RId

PATENT
010696 FRAME

0590

REEL



TVILNIAIANOD

+abueyy juanbal) 01 3I[GT B pUY Ko sascdrnd jeuorjeaiojll Jrusaul Joj 3UREIS BYY O LojycLIcul Jejauspisuad 5§ Admans Siyl  3i0H
UoysUyopr Y SIALBP
. spJeog 3JnoS}0 pauldd JO jusuodoo)
gaiHydd  2L021PMe AL9ML0 66813562  LevEie ¢A4LAN0  YE8S0LIR FZSY [ TS, 1 ) to-16ver
uoasuyopr *y sauwep
spJpog I§NILLD PeJULLS SO LAWY
G3LKWED 21021 $240090 266LWrsL 612291626 265177 1188 10-Laover
Uosulep 'Y selep
£pag0g 1(h24)3 puldd 40 auauodwa)
 QaINVYD 21021l 520090 286L9rS| 6°12291626 2661r41  QaMs 10-14%tr
uoIsSUyoyr *y salap
spJsog 3}n24§3 PAIULN 40 Jusuockio)
g3INVED  ZL0NtYL  S250090 2861¥rS} 5722291626 2661P9L 1YdS Lo-tevee
E.an._._o_. ' sauRp
J Wmvm&.q $pJuog NS} PAIULd O Iuauodic)
a11td 95-£2200d 266109, A8 L0-L8vrT
uo3suyor ¥ sauep
"
$pJuog 3}N2340 PIULId JO Juaucduo)
" aid ¢ L* 2500096 956L¥IrG0  ONIS L0-44Vre
SRIYLSENS SMIV1S STIdXI  BIEHNN"IN3LVd JIva lvd  ON NO1Ivd3land  3Lva BRd 3AHNN NOLLYIITddY 31va ddY XlD  Y3BHAR’ 133009

6

130¥d

y1 5} es61342

HOI3YO4 - 1HOJIY SNIYIS 'J0SSY NOASHHOM % NOSRHOP
1¥043¥ 3114 YIS

¥I1¥0d3% YILSVHId

PATENT
010696 FRAME

0591

REEL



TVILNIAIANOD

~3fuEy Jonbad) 01 333fge s} pue A0 sacourd ruojeelciul jmuauL J0) 3U3115 83 0 WOplewiojul eiIuepljucd 3} Alemms S{Y1  ILON

b NQ&H L £0jJ3un0o/sUojBol |3Y

w ) : $30 :3dAL 1X3l

undang i 349y

ML ol ; g e Uo3SULOp Y Sauer

/\ mm G 8210335GN5 pR)) Jaddo) BUXRR 40 POYIBW Uy JoJ Juducduog
VQH.EY\.. Qg @ . hesz/reon 26617048 91200/2680/13d 8819090 1M 10-68¥r¢

unBJng *H 3aqpy
UOJSUyopr "y salep

220 5
46 470 SRINOR 3[N34}Q PAIULIY EUIYER JO POYISH Puy Jod IusUotod
O INOAMVTY antd ££000261d 26609090 SAVH 10-SEVRT
unBang °y Jeqiy
ucIsuyop °y ssump
3n 470 5 SPANOG 34N3MJD PRILJIG BULXEH SO POYIaN PUY Jo3 Juauoduo)
TIN a9q MY .c\ anid ’ 2Y0045d 2E81¥140 0aN1 L0- <4yt
uojsuyop *y sawep
8 . S§PIEOg 3IN2I}3 PRIULY J0 JUakiodnod
CENE SLLLYOYS 25LT01 N 10+ L&Y
uoIsuyor 'y saump
-.
SPJROY 3|NOJL) PIIULI JO JusLioduo)
. GILKVED  ZIOINYSL LB 166102 &9L0 WoUWEL  tWHL {0~ L6¥er
]
1
SNLY1SENS SMIVIS  SIMIG  YISNANCINIIVA  3IVACLVe  OK MOILYALTENd  3Uva 8nd  H3GRAN MOLIVIITdeY YO’y AID  ¥3EHNT13000

. HOIZW0A - 140d3¥ SNIVLS *J0SSY NOISNXOM 7 HQOSKHOF
oL 30w ¥h gl Bssizazy ¥21¥0d3Y YILSYNOL 1%0438 3114 ¥ILSYN

PATENT
REEL: 010696 FRAME: 0592



1¢ILNIAIINOD

~aBuRp Juenbalj 03 353[GS 3 P AJuo sasodsrd yeuopwmioju) \wia3u} 49} IRID B 47 10130BI0JUY {RINBPHUC) B| ASWENS UL SBION
unBJeg *H 33Q1Y
uoIsSUyor ¥y sewep
g5 420 5
spJuog 34N3d}3 PAIUjIG BULNRH O POYISH PUY Jod Juauoduo)
davgasy 247 @i S21550 6619050 IVKL L0-56¥rT
unBiag ‘H 3GI¥
Uosulor 'y saump
“.
& i20 J spUr0g 3JN031 PoTULSd BUPAWN JO POYIOK PUY Jod a0
G INOTNITY 03114 20 25612010 $5000198 561N AIVL 10-56¥eF
il
SNLYLSENS m_._?_w $3¥3 ,mwmx..z.u__mhs_ m__&n.h.& ON zoﬂﬁﬁm:._ 31¥qd €nd ummzzz NCTLVINddY 31¥a’ddv _:.u BIENNR" LTAAE

i

$39%d

NDITU04 - 1¥0d3Y SNLYLS "D0SSY NOLSHHOM 3 NOSRHO!

¥ §L 88613420 ¥31¥043Y ¥ILSVHDL 18043¢ 3113 ¥315WW

TOTAL P.16

PATENT
REEL: 010696 FRAME: 0593



Section 2.2{B0(1) (o (SO =) -
MIS Hardware & Seftware

Typical Workstation: (Actual inventory attached)

ATX CASE w/200watt ps

Celeron 400

64SDRAM

4.3gb HD

4mbAGP

3.5 “ floppy

17" monitor

100mb nic Card

Pentium processor / BX Motherboard

Award bios
Win98SE

Office 97 Pro

AVP Virus Software

Databases —
Access 2.0/7.0
Pervasive 7
FIX / MMI — Engineering Lines

Custom Applications —
Access 2.0
Visual Basic
Fix 32 MMI Apps

Business systems —
MAX, by Kewill MRP
Sales order entry
MRP
Inventory control
Shop floor control
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Raw Material/ finished goods Data — access
Inventory control
Shipping Purchasing

o Custom Code in all modules written in VB / Access 2.0

FINANCE -
Great Plains Dynamics -
Crystal/Access/F9 - Report Writing

Fix 32 MMI — Man Machine Interface < Runs onNT

Engineering —
AutoCad
CadKey

Solidworks

HR -
Payroll — ADP for windows

Shipping —
Yellow freight

Workstation printers
HP Color/Black-white

Fax Méchines
-HP Color Fax

' PATENT
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Engineering Server
- 450Mhz PII Pentium Microprocessor
256MB RAM
8x CD Bumer
NT Server 4.0
SCSI CD-ROM

t

MIS Server
- 450Mhz PII Pentium Microprocessor
256MB RAM
8x CD Burner
NT Server 4.0
SCSI CD-ROM

1

HR Server |
- 450Mhz PII Pentium Microprocessor
256MB RAM
8x CD Burner
NT Server 4.0
SCSI CD-ROM

Network Hardware:
CAT- 5 Cabling throughout building
12 Pair Fiber going to Old JJA 2
12 Pair fiber going to new JJA building
3com 100MB NIC

(8) 100MB 12 port Hubs 3COM
Cabletron T1 Router -
(2) 10/100 Smart Switch 3COM
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Network Printers
- HP 5SM Color Laser Printer
- HP 8100N Black/White Laser Printer
- Canon GP200 Copier/Printer
- HP 4000N Black/White Laser Printer
- Design Jet 600 Plotter
- HP 800series Color Deskjet

Copy Machines
- Cannon Office series

Servers
Main Server
- 2450 Pl
~ 1 gigabyte RAM
- 18G IBM Hard drive
- Super Micro Dual Processor. Board
- 4mb video
- floppy 3.5 ¢
- CD-ROM
- 2940 SCSI
- Dat drive (backup system)
100M NIC

Novell 5 / Client32
Web Server

- Dual 300 PII
128 MB Ram
(2) Cheetah 9.0gb SCSI
Backoffice Web software
Mailbeamer E-Mail

'
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RF Networking —
-Bar Code Readers (American Microsystems)

The above hardware/firmware/OS/utilities/application software
known as the MIS systems are Year 2000 compliant

VOICEMAIL / Phone System
Executone 3672 Phone / voicemail
12 phone lines
71 extensions
Auto/Manual Attendant

Voicemail-
[nfostar VX/2 designed for 3672 series phone systems

Y2K Compliance

-~ Our phone and voicemail system is not Y2K
compliant, however, this is not a critical issue, on
Jan 1 200, we will set our clock to Jan 1 1994 and
maintain the 94 calendar until Feb 28" on Feb 29
we will se the date to feb28 1995 and maintain that
calendar. Because of phone and voice mail systems
do not display years our only inconvenience will be
messages stored on feb29, will have envelope info
that will reflect feb 28™ we feel that this is a minor
inconvenience that will be blind to most users.
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EXHIBIT B
FORM OF ESTOPPEL LETTER

KeyBank National Association
127 Public Square
Cleveland, Ohio 44114

Re:  License Agreement, dated as of April 14, 1993, by and between Johnson & Johnston
Associates, Inc. and GA-TEK INC. (formerly known as Gould Inc.)

Ladies and Gentlemen:

Reference is made to the Credit and Security Agreement, dated as of January 31, 2000,
between Borrower and KeyBank National Association “(Bank™) (as the same may from time to time
be amended, restated or otherwise modified or replaced, the “Credit Agreement”), pursuant to which
Bank will grant financial accommodations to Borrower upon certain terms and conditions.

In connection with the Credit Agreement, Borrower has executed and delivered to Bank an
Intellectual Property Collateral Assignment Agreement, dated as of January 31, 2000 (as the same
may from time to time be amended, restated or otherwise modified, the “Intellectual Property
Agreement”), pursuant to which Borrower has granted to Bank a security interest in and collateral
assignment of the Collateral, as defined in the Intellectual Property Agreement.

Pursuant to the terms and conditions of the License Agreement, dated as of April 14, 1993
(as the same may from time to time be amended, restated or otherwise modified, the “License
Agreement”), between Borrower, as licensor and GA-TEK INC. (formerly known as Gould Inc.)
(“GA-TEK”), as licensee, Borrower has granted to GA-TEK a license of some of the Collateral
subject to the Intellectual Property Agreement, including, but not limited to the Patent Rights (as
defined in the License Agreement) and the Technical Know-How (as defined in the License
Agreement) (the Patent Rights and the Technical Know-How, together with any otherrights licensed
to GA-TEK pursuant to the License Agreement, are collectively referred to herein as the “Licensed

Assets”).

GA-TEK understands that Bank is willing to enter into the Credit Agreement and to grant
financial accommodations to Borrower thereunder only upon certain terms and conditions, one of
which is that GA-TEK execute and deliver to Bank this Estoppel Letter.

In consideration of the foregoing, GA-TEK hereby certifies to and agrees with Bank as
follows:

14
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1. A copy of the License Agreement is attached hereto as Exhibit A. The License
Agreement is in full force and effect, has not been modified or amended, and is
enforceable in accordance with its terms.

2. . Except as permitted pursuant to the License Agreement, GA-TEK has not assigned
or transferred and will not assign and transfer any of its rights under the License
Agreement. Except as permitted pursuant to the License Agreement, GA-TEK has
not granted any sublicense in any of the Licensed Assets, or any portion thereof.

3. Neither GA-TEK nor, to the best of GA-TEK’s knowledge, Borrower is in default
of any term or provision of the License Agreement.

4. After receipt by GA-TEK of written notice after an Event of Default from Bank, GA-
TEK will make any royalty or other payments due under the License Agreement
directly to Bank. GA-TEK will cooperate with Bank with respect to any assumption
by Bank of Borrower’s rights under the License Agreement.

5. By signing below, GA-TEK acknowledges the terms of, and consents to, the
Intellectual Property Agreement.

6. GA-TEK represents and warrants that the execution by Borrower of the Intellectual
Property Agreement and the performance of Borrower’s obligations thereunder wiil
not result in or cause a default under the License Agreement.

GA-TEK acknowledges that Bank will rely upon the matters set forth herein in making loans
to Borrower under the Credit Agreement. This Estoppel Letter shall inure to the benefit of, and may
be relied upon by, Bank and its successors and assigns.

Dated this day of , 2000.
GA-TEK INC.

By:
Title:

January 31, 2000 1:56pm—jm5 1 5
CLE:25440\1 -814902 Ver9
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